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OMB APPROVAL
; e T OMB Number: 3235-0076
! oL SECURITIES &%Ei%gﬁchgcommssmxv Expires: July 31, 2008
‘ ‘ : oo Eslimated average burden hours
| ’ Washington, B.C, 20549 PAF TB5RONSE uvresserisssinreinnses 16,00
AU § | 2Uol FORMD
NOTICE OF SALE OF SECURITIES | SEC USE ONLY
ot 0 PURSUANT TO REGULATION D, Prefix Serfal
Yt T s SECTION 4(6), AND/OR
s UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED

MName of Offering (DO check if this is an amendiment and name has changed, and indicate change.)
Private Placernent by Ferrous Resources Limited

Filing Under (Check box(es) that apply): B Rule 504 D Rule 505 B Rule 506 O Section 4(6) [ ULOE

e ———
e T

1. Enter the infonination requested about the issuer 3 4 0
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.)
Ferrous Resources Limited

Address of Executive QOffices {Number and Strect, City, State, Zip Code) Telephone Number (Including Area Code)
33-37 Athol Street Douglas, Isle of Man IM1 ILB +44 (0) 1624 647 647
. Address of Principal Business Operations  (Number and Street, City, State, Zip Code) Telephone Number (including Area Code}

§f different from Executive Qffices) Av. Bias Fortes, 382, 11" Floor, Belo Horizonte, Minas Gerais, | + 55 31 35158924

!’ Bnef Description of Business

[ran ore mining PROCESSED
Type of Business Organization “9/ Ab‘ﬁ%ﬁiﬂﬁﬂ—

M corporation O limnited partnership, elready formed 0 other (please specify):

0 business trust 0 limited partnership, to be formed TH@MSQN—R-EUIERS
Month Year n

Actual or Estimated Date of Incorporation or Organization: I 0 I 2 l I 0 | 7 I ® Actual O Estimated

Jurisdiction of lncorporation or Qrganization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign junisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 US.C.
77d(6).

When o File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S, Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on which it is due, on the
date it was mailed by United States registered or cestified mail to that address.

Where to File: 1.5, Securities and Exchange Comunission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Coples Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A ncw filing must contain all information requested. Amendments nced only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplicd in Parts A and B. Part C and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must [ile a separate notice with the Securities Adiministrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law, The Appendix to the notice constitutes a part of this notice and must be completed,

ATTENTION

Failure to file notica in the appropriate statas will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not resutt In a loss of an available state examption unless such axamptlon Is predicated on the filing of a federal notice.
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FORM D
o~ s Persons who respond to the collection of Information contalned in this form are not required
™ to respond unless the form displays a currently vatid OMB control number.
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FORM D

A. BASIC IDENTIFICATICN DATA

2. Enter the information requested for the following:

¢ Each promoter of the issuer, if the issuer has been organized within the past five years;

e  Each beneficial owner having the power to vole or dispose, or direct the vote or disposition of, 10% or mare of a class of cquity securities of the issuer;

¢  Each executive officer and director of corporate issuers and of corporate genernl and managing partners of partnership issuers; and

s Each general and managing partner of partnership issuers,

Check Box(es) that Apply: & Promoter 0 Beneficial Owner A Exccutive Officer R Director 0 QGeneral and/or Managing Partner
Full Name {Last name first, if individual}

Toll, Gordon Leonard

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Ferrous Resources Limited

Check Box{es) that Apply: 0 Promoter 0 Beneficial Owner N Executive Officer B Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Mansur Marquez, Carlos Gilberto

Business or Residence Address {Number and Street, City, State, Zip Code)

c/o Ferrous Resources Limited

Check Box{es) that Apply: 0 Promoter 0 Beneficial Owner o Executive Officer B Director 0 Ceneral pndfor Managing Partmer
Full Name (Last name first, if individual)

Grham, Robert

Business or Residence Address (Number and Street, City, State, Zip Code)

¢/o Ferrous Resources Limited

Check Box(es) that Apply: N Promoter D Beneficial Owner # Exccutive Officer N Dircctor 0 Generol andfor Managing Partner
Full Name (Last name first, if tndividual)

Storer, Robyn Maree

Business or Residence Address (Number and Strect, City, State, Zip Code)

¢/o Ferrous Resources Limited

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer B Director 0 General and/or Managing Partner
Full Name (Last name first, if individual)

Parrairas, Iracy Antuncs

Business or Residence Address (Number and Street, City, State, Zip Code)

Rua Inspetor Jos Aparecido no 251, Bairro Sao Bento, City of Belo Horizonte, State of Minas Gerais, Brazil

Check Box(es) that Apply: 0 Promoter D Beneficial Owner D Executive Officer B Director [ General and/or Managing Partner

Full Name (Last name first, if individual}
Rico Vicente, Luiz Andre

Business or Residence Address (Number and Street, City, State, Zip Code)

Rua Margaridas, 550 Cond. Moo Do ChapélU, Nova Lims, Minas Gerais, Brazil, CEP 34000-000
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;

s Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

e Ench exccutive officer and director of corporate issuers and of corporale general and managing partaers of partnership issuers; and

®  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer B Director

0 General and/or Managing Partner

Full Name (Last name first, if individual}
Magathaes ¢ Silva, Jorio Dauster

Business or Residence Address (Number and Street, City, State, Zip Code)
Avenida de Pepé, 1000, Apt 301, Barra da Tijuna CEP 22620, 171 Rio de Janeiro, RJ - Brazi

Check Box(es) that Apply: D Promoter 0 Beneficial Qwner 1 Executive Officer B Director

DO General and/or Managing Partner

Fult Name (Last name first, if individuzh)
Fitzgerald, Patrick Richard

Business or Residence Address (Number and Street, City, State, Zip Code)
Woodlands, Glen Vine Road, Glen Vine, [sle of Man IM4 4HF

Check Box{es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer B Director

D General and/or Managing Partoer

Fuli Name (Last name first, if individual)
Campbell, James Wilbert .

Business or Residence Address (Number and Street, City, State, Zip Code)
91 East Ave., Athol, Sandton, Johannesburg, South Africa 2196, PO Box 781588, Sandion, South Africa 2146

Check Box{es) that Apply: D Promoter 0 Beneficial Owner D Executive Officer B Director

0 General and/or Managing Partner

Full Name (Last name first, if individual)
Shaochuan, (David) Bo

Business or Residence Address (Number and Street, City, State, Zip Code)
Unit 11186, Block B, Lucky Tower, # 3 East 3rd Ring North Road, Chzoyang District, Beijing, China 100027

Check Box(es) that Apply: B Promoter 0 Beneficial Owner 0 Exccutive Officer 0 Director

{0 General and/or Managing Partner

Full Name (Last namne first, if individual}

Falrian, Stephen

Business or Residence Address (Niwmber and Street, City, State, Zip Code)
Apt 1401, Rua ENG, Walter Kurrle, 12, Belo Horizonte, MG, Brazil 30320-700

Check Box(es) that Apply: 0 Promoter B Beneficial Owner 0 Executive Officer 0 Director

0 General and/or Managing Partner

Full Name (Last name firsy, if individuaf}
Harbinger Capital Partners Master Fund [ Lid

Business or Residence Address (Number and Street, City, State, Zip Code)
555 Madison Avenue, 16th Floor New York, NY 20022

CFD-#6430529-v4
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B, INFORMATION ABOUT OFFERING

Answer also in Appendix, Coluimn 2, if filing under ULOE.

2. What is the minimum investinent that will be sccepted from any individual?

3. Does the offering permit joint owaership of a single unit? ...,

Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..........

0o m

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
soficitation of purchasers in connection with sales of securities in the offering, if a persen to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. [f more than five (5) persons to be listed are nssociated persons of such a
broker or dealer, you may sct forth the information for that broker or dealer only.

Full Name {Last name firsy, if individual)
Ambrecht, Kenneth C.

Business or Residence Address (Number and Street, City, State, Zip Code)
183 West Road, New Canaan, CT 06840

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or check individual States]..... R cuveers s v rass b e e n R L e e AR E R AR An S s E SR SRS RIS e RS ES D All States
" [AL) [AK] [AZ] [AR] [CA] [(CO] i(b’( [DE] [DC] [FL] [GA] [HI} (D]
'. {1} [INg [1A] [KS} fKY] [LA] {ME] MD]  [MA] {Mi] MN] (5] MG
MT]  [NE] (NY] [NH] (NI} [NM] | [NC] [ND) [OH] [OK] (OR} [(PA]
(RT] (5C) [5D] {TN} [TX] [T (VT} (VA] wa)  [wv] WD [WY) [PR]
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Denler
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check iNAivIdUal SIAIES) ... oottt e e et rb et bt 1 et s sass st E e besrn s s d All States
[AL] [AK] [AZ] [AR] [CA] [Co] €n [DE] (D) [FL] (GA) [HL} (0]
(L] [™N] [tA] {KS] (KY] [LA] [ME] iMD]  [MA] ™I} MN] [MS] (MO]
[MT]  [NE] NV} {NH] (N1 M) NY] [NC} [ND] [OH] [OK] [OR] [PA)
[R) {8C) [5D] [™N] [TX] [UT) VTl [va) (WA] wv] [wi) (wy]  [PR]
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Namne of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or cheek individual S1Ates) ... reevcissnmismmsr s O All States
[AL) [AK] [AZ] [AR] [CA] [CO] [CT] [DE] [DC] [FL] [GA) (HI) (D]
{iL) [Ny {1A] [KS} {KY] (LA} ME] (MD]  [MA] (M1} (MN] [MS] {MG]
[MT) {NE] V] [NH) (NJ] (NM] [NY] [NC] [ND] [OH] [OK] (OR} [PA)
[R1) [SC) {sD] (TN) {TX] {uT] [vT] [val [wa}  [wv] W) WY]  (PR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Eater the aggregate offering price of securities included in this offering and the total amount already sold.
Enter "0" if answer is "none" or "zero.” If the transaction is an exchange offering, cheek this box O and
indicate in the columns belaw the amounts of the securities offered for exchange and already exchanged.

A

Type of Security Aggregate Amount Already
Offering Price Sold
5 PO $0 $0
BUQUILY 11vtnrrmss teessescssmesossassessnssanssisssssesssssssestasaressss seaparecasssntssisssss s ssssestssassonsestnstnsns s $451.129,500 $451,129,500
B Common 1 Preferred
Convertible Securities (including warrants) 30 10
Partnership Interests 30 S0
Other (Specify ) 30 50
Total 129,5 $451,129,500
Answer also in Appendix, Cofumn 3, if filitg under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the nggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter "0" if answer is "nenc* or "zero.”
Aggregate
Number Deollar Amount
[nvestors of Purchases
. Accredited INVESIONS ..o it ressssnsresassarsrams s sesssess smsssssn e 3 $226 600,002
NON-ACCTEAIE IIVESIONS ovvvuvreensrrsircsesrusmessesninrees sssmssss st bes s S HRE A4 R SRR RARSS FRE 20257 s S0 H
Total (for filings under Rule 504 0nly}i s siismes ssssapssssssessessssmsstssmsesssiatesis s
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filing is for an offering under Rule 504 or 503, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Security Sold
TTYPE OF OFTETING .oer. 11 vvneresserreneeestuonaeeeestinsessstesstecnds 0L 4re1a1 S4RLESE A R EE R RS 1932 RERA P10 b0 5048 $
RUIE S0 ..o eer st vt ceeemsarneseassssss e nsssrasarsstas senesen s as A bmss AP R PR 32T RSB R A PR RSP RS RSP AR M
REUIALON A ...ooomevreereess s cenns s st ssnsesssest s easssssrsssassas sasensss 3
RUIE SOH 1o oacenssiresersstiesssmssostomstsessssnsmstsasasss sussnsest s48os s b b s s 8 RE APt 1P RS AL TS bR b d $
TOMAL Lot evsmsemssstescrsotssens sessensss sessssanesrantrasaest oo e smss 808484 AFRR S0 248 Hesms b romns e RE s 4R bR RAAS SRR bR b2 R0 5
4, a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solcly to organization expenses of the issuer. The information may
be given as subject to future contimgencies, If the ameount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate,
Transfer Agent's Fees o 30
Printing and Engraving Costs 0 §0**
Legal Fees B $20.000
ACCOUNENG FEES .vvuveveeecseeeusaesseseascsssinsetisens s seesss s 1844 5289441144185 R8 48824 RS £88 15812 2002844414 L3181 AR 481400 A0 e A 000 0 S0**
EEHIEETINE FEES .....ovvcvaumeressissmatesssasrssasssses sessmssssssssuens tosssat s sserssosssssisasrst weos osgo__
Sales Commissions (Specify finders’ fees SEPAIALELY) 1 uirrmirermiricers it eatians st e bbbt 481 e s pape g e e s o $4,500000
Other EXxpenses (JHEntfY) FULTEES" FEES wuvvvurnersiorisuasorsssissssrs ot tbs ot v aatessamt ats 1030788 1000858 g s s s A s b LSRR Pt om0 B $12.622,590%*
TOUA crervarneruarenssssrensossessnerrss seasesas saressoes sesbats 104448818 E2ARS1EELRSSS L RS SR8 1448881 S55ER RS o 24T AR A BT ERRS SRR TR PR O£ SORY RSB 8 S 200 W $17,142,590%*

** Expenses will not be paid from proceeds of this offering.
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C, OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
b. Enter the difference between the aggregate offering price given in response to Part C - Question | and total expenses furnished in

\‘, response to Part C - Question 4.2, This difference is the "adjusted gross proceeds (o the iSSUEL." ... s 433,986,910
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or propased to be used for each of the purposes shown. [f the
amount for any purpose is not known, furnish an estimate and check the box to the lef of the estimate. The total of the payments listed
must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.
Payments to
Officers,
Directors, & Payments To
Affiliatcs Others
Salaries and fees... bR Le oLt s e EA SRR AR b e RS RS A1 R Rb e e 0s 0s
Purchase of real estate eebuperreseseeatemsssarrenetsaraens os B $150,000.000
Purchase, rental or leasing and installation of machinery and eqUIPIIENL .t st st sasesen: os W $50,000,000
Construction or leasing of plant buildings and fACilIIES ... s s e ssasssssssssesss os @ 550,000,000
Acqguisition of other businesses (including the value of securities involved in this offering that may be
used in exchange for the assets or securities of another issuer pursuant to a merger)} ..., 0s os
Repayment of indebtedness s os
WOTKINE CAPIAL.....oesetevssrsseesertssssrssesris rmsssseres s sesssrasemm stseass s erssatessenses e smsason b sress oS sEPERESRRS O Sestam e bbb st b e us W §145986510
Qther (specify): Engincering studics os = $38,000,000
...................... as s
’ Columnn Totaks ns W $433 986,910
: Total Payments Listed (¢OTUMNS t0tals BAAEY .o.uvuvvereesssrenseeenscesenseesenesssmresssseeestos ms

D, FEDERAL SIGNATURE
The issuer has duly caused his notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to fumnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b){2) of Rule 502.

Y/ A
Issuer (Print or Type) | Signature Date
Ferrous Resources Limited /ﬂ/ Tew ﬂ\és vwsvy 200%

Naine of Signer (Print or Type} Title ff Sigdér (Print or Type)
Robyn Storer i Exccutive Director
England & Wales
City of London

The genuineness of the foregoing signature of ROBYN MAREE STORER, director of FERROUS
RESOURCES LIMITED of the Isle of Man is hereby nowrially certified.
Dated at London, England this 7th day of August 2008

//‘/\

N ublic London, England ‘

(Nigel P, Ready) -
(My commission expires with Life) -

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.) ]

CFD+#6430529-v122529234v1
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E. STATE SIGNATURE

i

1. [s any party described in 17 CFR 230,262 presently subject to any of the disqualification provisions of such mule? ..o 0.
See Appendix, Column 5, for state response. Not applicable.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Forin D {17 CFR 239.500) a1
such times as required by state law, Not applicable.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, informatien furnished by the issuer to offerees.
Not applicable,

4, The undersigned issucr represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited Offering Exemption
(ULOQE) of the state in which this notice is filed and understands that the issuer claiming the availabiiity of this exemption has the burden of establishing that these
conditions have been satisfied, Not applicable.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly authorized

person.

Issuer (Print or Type) ’ Signatug Date
Ferrous Lesources l-tm-bco\ Tem (—'-\uﬁusr 200%

Name of Signer (Print or Type) Titte (Dint q/’ryp
Rog~n SToReg G_x.ccoi:.u ve 3}1re_c.r¢r
England & Wales
City of London

The genuineness of the foregoing signature of ROBYN MAREE STORER, director of FERROUS
RESOURCES LIMITED of the Isle of Man is hereby nowwrially certified.
Dated at London, England, this 7th day of August 2008 '

lic London, England
(Nigel P. Ready)
(My commission expires with Lifg)

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form [ must be manually
signed. Any copies not manually signed must be photocopies of the manually sighed copy or bear typed or printed signatures.
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APPENDIX

1 3 4
~
& Disqualification
Type of security under State ULOE
Intend to sell to and aggregate (if yes, attach
non-accredited offering price Type of Investor and explanation of
investory in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) {Part C-Item 1) (Part C-Item 2) (Part E-Item1)
Number of
Number of Non- Not Not
Accredited Accredited Applicable Applicable
State Yes No Investors Amount Investors Amount Yes No
X
AL
X
AK
X
AZ,
X
AR
X
CA
co X
CcT Common Shares,
X $1,600,002.00 1 355,556 0 X
B X
X
DC
X
FL
X
GA
X
-~ HI
* D X
1L X
X
IN
X
1A
X
KS
X
KY
X
LA
X
ME
X
MD
X
MA
X
MI
X
MN
X
MS
X
MO
X
MT

CFD-#6430528-v122528234v1

Tof8




APPENDIX

. y 1 2 3 4 5
" Disqualiflcation
Type of security under State ULOE
Intend to scll to and aggregate (if yes, attach
non-gecredited offering price Type of investor and explanation of
investors in State offered In state amount purchased in State walver granted)
{Fart B-Item 1) {Part C-Item 1) {Part C-ltem 1} (Part E-Item1)
Number of
Number of Non- Not Not
Accredited Accredited Applicable Applicable
State Yes No Investors Amouat Investors Amount Yes No
X
NE
NV X
X
NH
X
NJ
X
NM
NY Cowmmon Shares,
X $225,000,000 2 50,000,000 0 X
X
NC
@ X
ND
X
CH
OK X
OR X
X
PA
® X
: Rl
X
sSC
X
SD
X
TN
X
TX
X
ur
X
VT
X
VA \
WA X
X
WV
! X
Wi
X
wY
X
PR
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